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AMENDED AND IIESTATED ARTICLES OF INCORPORATION
OF

CINCINNATI BELL INC.

FIRST: The name of the corporation is Cincinuati Bell Inc.

SECOND: The place in Ohio where its principal off,tce is located is Cincinnati, Hamilton

Counly.

THIRD: The purpose for which the corporation i.s formed is to engage in any lawful act

or activity for which corporations may be formed under Sections 1701.01 to l70l,98' inclusive,

of the Ohio Revised Code.

FOURTH: The number of shares lhat the corporation is authorized to have outstanding is

480,000,000 common shares, $,01 par value (classifred as "Common Shares"), 
.l,357,299 

voting

prelerred shares without par value (classifìed as "Voting Preferred Shares") and 1,000,000 non-

voting preferred shares without par value (classified as "Non-Voting Prcferred Shares"). The

prefeired shares olboth classes are collectively referred to herein as "Preferred Shares " The

express tenns ofthe sharcs ol'each ofsuch classes are as follows:

l, Preferred shares may be issued fiom time to time in one or more series. All
PLeferred Shares ofall selies shall rank equally and be identical in all respects exccpt that

only Voting Preferred Shares shall be voting shares and exceptthatthe board ofdirectors

is authorized to adopt amendmenls to tho Amended Articles in respect of any unissued or

treasury Preferred Shares and thereby to fìx or change, to the lull extent now or hereafter

permitted by the laws ofOhio, the division ofsuch shares into seties and rhe designation

ànd authorized number of shares of each series and, subject to the provisions of this

Article Fourth, the relative rights, preferences and limitations ofeach series arrd the

variations in such rights, preferences and lj¡nitations as b€tween series and specifically is

authorized to flix or change with respect to each series:

(a) the dividend rate on the sharcs ofsuch series, ihe daies ofpayment of
such diviclends, and the date or dates from which such dividends shall be

cumulative;

(b) the times when, tho prices at which, and all other terms and conditions

upon which, shares ofsuch series shall be redeemable;

(c) the amounts which the holders ofshares ofsuch series shall be entitled

to receive upon the liquidation, dissolution or winding up ofthe corporation,

which amounts may vary depending on whether such liquidation, dissolution or

winding up í,s voluntary or involuntary and, if voluntary, may vary at different
dates;

(d) whether or not the shares ofsuch series shall be subject to the

operation of a purchase, retirement or sinking fund and, if so, the extent to and

manner in which such purchasc, retirement or sinking fund shall be applied to the

Page I
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All shares ofany par-ticular series shall rank oqually and be ídentical in all rcspects except that

shares ofany one series issued at different times may dilfer as to the date from which dividends

shall be cumulative.

2. Dividends on Preferred Shares ofeach series shall be cumulative from the date

or dates fixed with respcct to such series and shall be paid or declared or sgt apaÍ for
payment for all past dividend periods and for the current dividend period before any

dividends (other than dividends payable in Common Shares) shall be declared or paid or

set apart for payment on Common Shares, Whenever, at any timo, full cumulafive

clividcnds for all past dividend periods arrd for the current dividend period shall have been

paid or declared and set apart for payment on all then outstanding Preferred Shares and

all requirements with respect to any purchase, reti¡ement or sinking fund or funds for all

scries of Prefen'ed Shares shall have becn complied with, the board of direotors may

declare dividends on Common Shares, and Preferred Shares shall not be entitled to share

therein.

3. Upon any liquidation, dissolution or rvinding up ofthe corporation, the holders

olPreferred Shares ofeach series shall be entitled to receive the amounts to which such

holders are cntitled as fìxed with respect to such series, including all dividends

accumulated to the date of final dìstribution, before any payment or distr¡bution ofassets

olrhe corporation shall be made to or sot apart for the holders ofCommon Shares, and

after such payments shall have been rnade in full to the holders ofPreferred Shares, the

holders of Common Shares shall be entitled to receive any and all assets remaining to be

paid or distributed to shareholders, and the holders ofPrefened Shares shall not be

entitled to share therein. For the purposes olthis paragraph, the voluntary sale,

purchase or reclemption ofthe shares ofsuch series for retirement or for other

corporate purposes and the terms and provisions relative to the operation ofsuch
fund or funds;

(e) whether or not the shares ofsuch series shall be convortible into or
exchangeable for shares ofany other class or series and, ifso, the price or prices

or the rate or rates ofconversion or exchange and the method, ifany, ofadjusting
the same;

(f) the restrictions, if any, upon the payment of dividends or rnaking ol'
other distributions on, and upon the purchase or olher acquisition of, Common

Shales;

(g) the restrictions, ilany, upon the creation ofindebtedness, and thc

rcstrictions, ifany, upon the issue ofshares ofsuch series or ofany additional

shares ranking on a parity with or prior to the shares ofsuch series in addition to

the restrìctions provided for in this Article Fourth; and

(h) such other rights, preferences and limitations as shall not be

inconsistent with this Article Fourth,

Page Z
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conveyance, lease, exchange or transfer ofall Or substantially all the property or assets of
the coiporation Or a consolidation oI melgcr ofthe corporation wilh onc or more other

corporations (whether or not the corporation is the corporation surviving such

consolidation or rnerger) shall not be deemed to be a liquidation, dissolution or winding

up, voluntary or involuntarY.

4. Each outstanding common Share and each outstanding voting Prefe¡red share

shall entitle the holder thereof to one vote on each matter propcrly submitted to the

shareholders for their vofe, consent, waiver, release or other action, subject to the

provisions of law from tinre to time in effect with respect to cumulative voting' Except as

òtherwise required by law or by this Article Fourth, Non-Voting Preferred Shares shall

nol entitle the holders thereofto vote, consent, waive, release or otherwise act on any

question or in any proceeding or to be represented at of rece¡ve notice ofany meeting of
shareholders.

5. So long as any Preferred Shares are outstandirlg, the corporation will not (a)

without the affirmative vote or consent of the holders of at least two-thirds of all

Preferred Shares at the time outstanding, (l) authorize shares ranking prior to Preferred

Shares or (2) change any provision ofthis Article Fourth so as to aflect adversely

Preferred Shares; (b) withoul the affirmative vote or consent ofthe holders ofat lsast

two-thirds olany series ofPrelerred Shares atthe time outstanding, change any ofthe
provisions ofsuch series so as to affect advcrsely the shares ofsuch series; or (c) without

the afflrrmative vote or consent ofthe holders ofat least a majority ofall Preferred Shares

at thc time outstanding, (1) increase the authorized number ofPref'erred Shares or (2)

âuthorize shares ofany other class ranking on a parity with Prefbrred Shares'

6. Whenever, at anytime ortimes, dividends payable on Prefened Shares shall

be in default in an aggregate amount equivaìent to six full quarterly dividends on any

series ofPreforred Shares at the time outstanding, the number ofdirectors then

constituting the board ofdirectors ofthe corporation shall ipso facto be increased by two,

and the outitanding Preferred Shares shall, in addition to any other voting rights, have the

exclusive right, voting separately as a class and without regard to series, to elect two

dircctors ofihc corporation to fill such newly created directorships, and such right shall

continue until such time as all dividends accumulated on all Preferred Shares to the latesl

diviciend payment date shall have been paid or declared and set apart for payment.

7. tfthe amounts payable with respect to any requirement lo retire Preferred

Sharcs are not paid in fuÌl rvith lespect to all series as to which such requirement exists,

the rrumber olshares to be retired in eaoh series shall be in proporlion to theâmounts

which would be payable on account ofsuch requirement ifall amounts payable were paid

in full.

8. No holder ofshares ofany class shall have any preemptive rights.

9. Of the 1,357,299 Voting Preferred Shares of the corporation, 400,000 shall

constitute a series ofVoting Preferrecì Shares designated as Serics A Preferrerl Shares

Page 3
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(the ,,Series A Preferred shares") and lrave, subject and in addition to the other provisions

ofthis Article Fourth, the following relative rights, preferences and limitations:

(1) DIVIDENDS AND DISTRIBUTIONS.

(A) Subjeot to the provisions of this Articlc Fourth, the holders of
the Serics A Preferred Shares shall be entitled 1o receive, when and as

declared by the Board ofDirectors, oul offlrnds legally available for that

purpose, cumulative dividends in cash on the 1st day ofJanuary, April,

iuly and October in each year (cach such date being referred to herein as a

"Quarterty Dividend Payment Date"), commencing on the iÌrst Quarterfy
Dividend Payment Date after the first issuance of a Series A Prelened

Share or fraction thereof, in an amount per share per quarter (rounded to

the nearest cent) equal to the greater of(i) $20.00 or (ii) subject to the

provision for adjustmenl hereinafter set forth, 1,000 times the aggregate

pet share amount ofall cash dividends, and 1,000 times the aggregate per

ihare amounl (payable in kind) ofall non-cash dividends or other

distributions (other than a dividend payable in Common Shares or a

subdivision of the outstanding Common Shares, by reclassiflcation or

otherwise), declared on the Comnton Shares, since the immediately

prece<iing Quarterly Dividend Payment Date or, with respect to the fìrst

Quarterly Dividend Payment I)ate, since the first issuance of a Series A

Prefercd Share or fraction thereof; provided that, in the event no dividend

or dish'ibution shall have been declarod on the Common Shares during the

period between any Quarterly Dividend Payment Date and the next

iubsequent Quafterly Dividend Payment Date, a dividend on the Series A

Preferied Shares of$20.00 per share shall neverthelsss be payable on such

subsequent Quarterly Dividend Payment Date'

In the event the corporation shall at any time declare or pay any dividend

on the Common Shares payable in Common Shares, or effecl a

subdivision or combination of the outstanding Contmon Shares (by

reclassification or otherwise) into a gfeater or lesser number of Common

Shares, then in each such case the amount to which holdcrs ofthe Series A

Preferred Shares were entitled immediately prior to such event under

clause (ii) ofthe next preceding sentence shall be adjusted by multiplying

such amount by a fraction, the numerator of which is the number of
Common Shares outstanding immediately after such event and the

denominalo¡ of which is thc nurnber of Common Shares that were

outstanding immediately prior to such event,

(ts) The Board of Directors may fix a record date for the

determination of holders ofthe Series A Preferred Shares entitled to

receive payment ofa dividend or distribution deolared thereon, which

record date shall be no more than 60 days pr¡or to the date fixed for the

payrnent thereof. Dìvidends shall begin to accrue and be cumulative on

Page 4
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outstanding Series A Preferred Shares from the Quarterly Dividend

Payment Date next preceding the date ofìssue ofsuch Series A Preferred

Shares, unless the date of issue of such shares is prior to the record dafe

for the fìrst Quarterly Dividend Payment Date, in which case dividends on

such shares shall begin !o accn¡e from the date ofissue ofsuch shares, or

unless the date of issue is a Quarterly Dividend Payment Date or is a date

after the record date for the determination ofholders ofthe Series A
Prefered Sharcs entitled to receive a quarterly dividend and before such

Quaferly Dividend Payment Date, in either of which events such

dividends shall begin to accrue and be cumulative from such Quarterly
Dívidend Payment Date. Accrued but unpaid dividends shall not bear

interest. Dividends paid on the Series A Prefer¡ed Shares in an amount

less than the total amount ofsuch dividends atthe time accrued and

payable on such shares shall be allocated pro rata on a share-by-share

basis among all such shares at the time outstanding'

(2) LIQUIDATION RIGHTS. In the event of any voluntary or

involuntary liquidation, dissolution or winding up ofthe corporation, then, subject

to the provisions ofthis Artiole Fourth, the holders ofthe Series A Prefened

Shares shall be entitled to receive, from the assets ofthe corporalion available t'or

distribution to shafeholders, an amount equal to all dividends accumulatcd to the

date offinal distribution plus an amount equal to the grcater of(A) $125.00 per

share or (B) an aggregate alrtount per share, subject to the provision for

adjustrnent hetcinafter sot forth, of t,000 times the aggregate amount to be

diitributed per share to hoklers of Common Shares- All such preferential amounts

shall be paid or set apart for payrnent before the payment or setting apart for
paymenlofany amount for, or the distribution ofany asscts ofthe corpo.ation to,

the holclers ofany class ofshares rankingjunior as to assets to the Series A

Prelerred Shares, or the holders ofany series ofPreferred shares rankingjunior as

to assets to the Series A Prefcrred Shares. In the event the corporation shall at any

time declare or pay any dividend on Common Slrares payable in Common Shares,

or effect a subdivision or combination of the outstanding Common Shares (by

reclassification or otherwise) into a greater or lesser number of Common Shares,

then in each such case the aggregate amount to which holders ofthe Series A
Prelerred Shares were entitled immediately prior to such event undel clausc (ts) of
the next preccding sentence shall be adjusted by multiplying such amount by a

fraction ihe numerator of which is the nurnber o[Common Shares outstanding

immediately aller such event and the denonrinator of which is the number of
Common Shares that were outstanding irnmediately prior to such event'

(3) REDEMPTION. The Series A Preferred Shares shall not be

redeemable.

(4) VOTING RICHTS. Subject to the provisions of this Article l?ouÉh,

each Series A Preferred Share shall entitle lhe holder thereofto one vote on all

matters subnìitted to a vote ofthe shareholders ofthe corpofatioll. The holders of

Page 5
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fractional Series A Preferred Shares shall not be entitled to any vote on any matter

submitled to a vote oftbe shareholders ofthc corporation,

(5) CERT^IN RESTRICTIONS.

(A) Subject to tho provisions of this Article Fourth, whenever

quarterly dividends or other dividends or distributions payable on the

Series A Preferred Shares are, in arrears, thereafter and until all accrued

and unpaid dividends and distributions, whether or not declared, on

outstanding Series A Preferred Shares shall have been paid in full' the

corporation shall not:

(i) declare or pay dividends on, or make any other

distributions on, any shares rankingjunior (eilher as to dividends

or upon liquidation, dissolution or winding up) to the Series A
Preferred Shares;

(ii) redeem, purchase or otherwise acquire for consideration

shares ranking junior (either as to dividends or upon liquidation,

dissolution or winding up) to the Series A Preferred Shares;

provided that the corporation may at any time redeem, purchase or

otherwise acquire any suchjunior shares in exchange for any

shares ofthe corporation rankingjunior (either as to dividends or

upon dissolulion, liquidation or winding up) to the Series A
Preferred Shares;

(iii) declare or pay dividends on or make any other

distributions on any shares ranking on a parity (either as to

dividends or upon Iiquidation, dissolution or winding up) with the

Series A Preferred Shares, except dividends paid ratably on the

Se¡ics A Preferred Shares and all such parity shares on which
riividends are payable or in arrears in proportion to ihe totâl
âmounts to which the holders ofall such shares are then entitled;

(iv) purchase or otherwise acquire for consideration any

Series A Preferred Shares, or any sharcs ranking on a parity with

the Series A Preferred Shares, except in accordance with a

purohase offer m¿de in writing or by publication (as determined by

the Board ofDirectors) to all holders ofsuch shares upon such

terms as the Board of Directors, afrer consideration of the

respective annual dividend rates and other relative rights and

prel'erences ofthe respective series and classes, shall determine in

good faith will result in lair and equitable treatment among the

respective se¡ies or classes.

(B) The corporation shall not permit any subsidiary ofthe

Page 6
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corporation to purchase or otlterwise accluire for consideration any

shares ofthe corporation unless the corporation could, pursuant to

paragraph (A) ofthis subparagraph 5, purchase or otherwise

acquire such shares at such time and in such manner.

(ó) RfiACQUIRED SHARES. Any Series A Preferred Shares purchased

or otherwise acquired by the corporation in any manner whatsoever shall be

retired promptly after the acquisition thereof, All such shares shall upon their

retirement become authorized but unissued Voting Preferred Shares and may be

reissued as part ofa new series ofvoting Preferred Shares to be created by

resolution or resolutions ofthe Board ofDirectors, subject to the conditions and

restrictions on issuance set forth herein'

(7) CONSOI.IDATION, MERCER, Ë'TC. In case the corporation shall

enter into any consolidation, merger, combination or other transaction in which

the Commo1r Shares are exchanged for or changed into other shares or securities,

cash and/or any other pfoperty, then in any such case the Series A Preferred

Shares shall at the same time be similarly exchanged or changed in an amount per

share, subject to the provision for adjustment hereinafter set for1h, equal to 1,000

times the aggregate amount ofshares, securities, cash and/or any other property

(payable in kind), as the case may be' into which or for which each Common

Share is changed or exchanged. In thc event the corporation shall at any tirne

declare or pay any dividend on common shares payable in common shares, or

effect a subdivision or combination of the outstanding Common Shares (by

reclassiflcation or otherwise) into a greater or lesser number ofCommon Shares,

then in each such case the amount set tbrth in the next preceding sentence with

rcspect to the exchange or change ofseries A Preferred Shares shall be adjusted

by inultiptying such amount by a fraction, the numeralor of which is the number

of Common Shares outstanding immediately prior to such event and the

denominator of which is the number of Common Shares that were outstanding

immediatelY Prior to such event'

10. Ofthe 1,357,299 Voting Preferred Shares ofthe corporation, 155,250 shall constitute

a series of Voting Prefened Shares clesignated as 6 3l4o/o Cumulative Convetible Prelened

Shares (the "6 3,4% Preferred Shares") with a Liquidation Preference of $1,000 per share (the

"Liquidation Preference"), and have, subject and in addition to the othef provisions ofthis
Ârticle Fourth, the following relative rights, preferences and limitations:

(l) ISSUE DATE. The date the 6314Y¡Preferred Shares are first issued is

referred to as the "lssue Date",

(2)RANK.The63/Ao/oPreferredShareswill,rank(i)PARIPASSUinrightof
puynt"tti with each other class ofCapital Shares or seríes ofProferred Shares established

ireieafter by the Board of Directors, the terms of which expressly provide that such class

or series ranks on a parity with the 6 3l4o/. Preferred Shares as to dividend rights and

rights on liquidation, dissolution and winding-up of the corporation (collectively referred

Page 7
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to as "Parity Securities'); (ii) junior in right ofpayment to any Senior Securities (as

defined) as to dividends and upon liquidation, dissolution or winding-up ofthe
corporation and (iii) senior in right ofpayment as to dividend rights and upon liquidation,

dissolution or winding-up ofthe corporation to the Cornnron Sha¡es or any Capital Shares

ofthe corporation that expressly provide thal they will rank junior lo the 6 314io

Prefeued Shares as to dividend rights or rights on liquidation, winding-up and dissolution

ofthe colporation (collectively referred to as "Junior Securities"). The oorporation rnay

not authoiize, croate (by way ofreclassification or otherwise) or issue any Çlass or series

ofcapital shares ofthe corporation ranking senior in right ofpayment as to dividend

rights or upon liquidation, dissolution or winding-up of the corporati on ¡o the 6 3l4yD

preferred Shares (,,Senior Securities") or any obligation or security convertible or

exchangeable inlo, or evidencing a right to purchase, shares ofany class or series of
Senior Securitìes without the affìrmative vote or consent of the Holders of at least 66

2/3% ofthe outstanding 6 3/4%o Preferred Shares.

(l) DIVIDEN DS. The Holder.s ol the 6 3 I 4vo Preferred shares will be entitled to

receiue,'*hen, as and ifdividends are declared by th€ Board ofDirectors oul offunds of
the corporation legally available therefor, curnulative preferential dividends from the

tssue l)ate ofthc 6 3/4VoPrcferrcd Shares accruing at the rate of$67.50 per 63l4Vo
preferredShaleperannum,or$I6.875 per631|YoPreferredShareperquarter,payable
quarterly in arreat's on January 1, April l, July l, and October I ofeach year or, ifany
sì¡ch daie is not a Business Day, on the next succeeding Business Day (each, a "Dividend
Paymcnt Date"), to the Flolders of record as of the next preÇeding December 15, March

I 5, Juns I 5, and September I 5 (each, a "Record Date"). In addition to the dividonds

described in the preceding sontence, a Holdel ofany outstanding6 314%o Preferred Shares

will be entitled to a dividcnd in an additional amount (the "Supplernental Dividend")' to

the extent not pre v ious ly paid on the 6 3l4Yo Prcferred Shares, cqual to all accumulated

and unpaid dividends on the shares oflXC 6 3/40á Preferred Stock (as defìned)

our.standing on the effective date of the merger of Ivory Merger Inc., a wholly-owned

subsidiary of the cofporat¡on ("lvory Merger"), with and into IXC Communications, Inc.

("IXC"), pursuânr to which outstanding shares of IXC 6 3/4VoPrefened Stock were

converted into the right to receivc 6 3l4YoPreferred Shares. The Supplemental Dividend,

until paid by the corporation, shall for all purposes ofthis Artìcìc Foufth be deemed

incluåecl wìth the accrued and unpaid dividends on the 6 314"/oPrclercetl Shares. Accrued

bur unpaid dividends, ifany, may be paid on such dates as dçtermined by the Board of
Directårs. Dividends wìll be payable in cash except as set fofth below. Dividends payable

on rhe 6 3/4%o Preferred Shares will be computcd on the basis ofa 360-day year oftwelve
30-day months and will be deemed to acolue on a daily basis. Dividends (other than the

Supplinrental Dividend) may, at the option of the corporation, be paid in Common

Shàres if, and only if, the documents governing lhe corporation's indebtedness that exist

on the Issue Date then prohìbit the payment ofsuch dividends in cash. [fthe corporation

elects to pay dividends in common shares, the numbcr of common shares to be

distribur;d will be calculated by dividing the ar¡ount of such dividend otherwise payable

in cash by 95% ofthe arithmetic average ofthe closing Price (as defined) for the five
'tia<1ing Days (as defined) preceding the Dividend Payment Date. The 6 3/4VoPreÍerred

Sha¡es will not be rcdecmable unless alldividends (including the Supplernental
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Dividend) accrued through such redemption date shall have been paid in full'
Notwithsianding anything to the contrary herein contained, the corporation shall not be

required to declare or pay a dividend ilanother person (including, without limitation, any

of its Subsidiaries) pays an amount to the Holclers equal to the amount of such dividend

on behalfofthe corpor¿tion and, in such event, the dividend will be deemed paid for all

purposes.

Dividends on the 6 3l4t/oPreferced Sharcs (including the Supplemental Dividend) will
accrue whether or lrot the corporation has earnings or profits, whether or not there are

f¡nds legally available for the payment ofsuch dividends and whether or not dividends

are declárecl, Dividends will accurnulate to tho extent they are Dot paid on the Dividend

Payment Date for the quarter to which they relate. Accumulated unpaid dividends

lincluding the supplemenral Diviclend) will accrue and cumulate at a rate of 6.75%o per

annum. lihe corpoiation will take all reasonable actions required orperm¡tted under Ohio

lalv to perm¡t the payrnent ofdividcnds on the 6 3/47o Preferred Shares,

No dividcnd whatsoever shall be declared or paid upon, or any sum set apaÍ for the

payrnent of dividends upon, any outstanding 6 3/4YoPrefeted Share with respcct to any

¿ividend period unless all dividends for all preceding dividend periods (including the

supplcmèntal Dividend) have been declarecl and paid upon, or declared and a sufficient

sum set apart for the payment ofsuch dividend upon, all outstanding 6 3l4ToPrefe¡¡ed,

Shares. Unless full cumulative dividends on all outstanding 6 3/4% Preferred Shares

(including the supplemental Dividend) due forall past dividend periods shall have been

rieclared and paicl, or declared and a suffìcient sum for the payment thereofset apart,

then: (i) no clividend (other than a dividend payable soleìy in shat'es ofJunio¡ Securities

or options, warrants or rights to purchase Junior Securities) shall be declared or paid

upon, or any sum sct apart t'or the payrnent ofdividends upon, any shares ofJunior

Securities; (ii) no other distribution shall be declared or madc lrpon, or any sum se1 âpaft

for the payment ofany distriburion upon, any shares ofJunior securities; (iii) no shares

ofJuniår Securiti"s shall be purchased, redeenred or otherwise acquired or retired for

value (excluding an exchange for shares ofother Junior Securities or a purchase,

redemption ot oiher acquisition from the proceeds ofa substantially concurrent sale of
Junior Securities) by the corporation o[ any ofits Subsidiarics; and (iv) no monies shall

be paid into or set apart or made available for a sinking or other like fund for the

purchase, redemption or other acquisition or retircment for value ofany shares ofJunior
-securities 

by the corporation or any of its subsidiaries, Holders of the 6 3l4vo Preferred

Shares will not be entitled to any dividends, whether payable in cash, property or stock,

in exccss of the full cumulative dividends as herein described.

(4) LIQUIDÁ'TION PREFERENCE. Upon any voluntary or involuntary

liquiclation, dissolution or winding'up of the affairs of the corporation after payment in

luil ofthe Liquidation Preference (and any accrued and unpaid dividends) on any Senior

Securities, each Holder of 6 3/4V" Preferred Shares shall be entitled, on an equal basis

with the holders of any other outstarrding Parity Securities, to payment out ofthe assets of
the corpofation available for distribution of the Liquidation Preference per 6 314"/o

preferrld share held by such Hol<jer, plus an amount equal to the accrued and unpaid
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dividends (if any), Liquidated Damages (as defined) (if any) and the Supplemental

Dividend (if any) on rhe 6 314%:" Preferred Shares to the date fixed for liquidatíon,

dissolulion, or winding-up of the oorporation before any distribution is made on any

Junior Securities, including, without limitation, Common Shares of the corporation, After
payment in lull ofthe Liquidation Preference and an amount equal to the accrued and

unpaid dividends, Liquidated Damages (if any) and the Supplemental Dividend (if any)

to which Holders of the 6 3/4VoPreferred Shares arc entitled, such Holders will not be

entjtled to any further parlicipation in any distribution ofassels ofthc corporation.

However, neither the voluntary sale, conveyance, exchange or lransfer (for cash, shares

ofstock, securities or other consideration) ofall ot substantially all ofthe property or

assets ofthç Corporation nor thc consolidatiqn or merger ofthe corporation with or into

otìs or more co|porations will be deemed to be a voluntary or involunlary Jiquidation,

dissolution or winding-up ofthe corporation, unless such sale, conveyance, exchange,

t¡ansfer, consolidation or melger shall be in connection with a liquidation, dissolution ot
winding-up ofthe affairs ofthe corporalion orreduction or decrease in capital stock.

(5) REDEMPTION. The 6 3l4Yo heferred Shares may not be redeemed at the

option ofthe corporation on or prior to April 5, 2000. After April 5, 2000 the corporation

rnay redeem the 6 3/4Vo Prelerretj Shares (su bject to the legal avai labil ity of funds

therefbr). Notwithstanding the lorcgoing, prior to April l, 2002,the corporation shall

only have the option to redeem the 6 3l4Vo Prefer¡ed Shares if, during the period of 30

consecutive Trading Days ending on the Trading Day immediately preceding the date

thâr rhe notice of redemption is rnailed to l{olders, the closing Price for the common
Shares exceecled $75 divided by the Conversion Rate effective on the date ofsuch notice

for at least 20 ofsuch Trading Days. Subject to the immedialely preceding sentence, the 6

314%oPreferrcd Shares may be redeemed, in whole or in part, at the option of the

corporation after April 5, 2000, at the redemption prices spocified below (expressed as

percentages ofthe Liquidatiot Preference thereof), in each case, together with an amount

equal to accrued and unpaid dividends on the 6 3lAYoPrefetred Shares (excluding any

declared dividends for which the l{ecord Date has passed), Liquidated Damages (if any)

and the supplemental Dividend (ilany) to the date ofredemption, upon not less than l5
nor more than 60 days prior wr¡tten not¡ce, if redeemed during the period comtnencing on

April 5, 2000 to March 3 1, 200i at 1O5,4QVo, and thereafter during the l2-month period

commerrcing on April I of each of the ycars set forth below:

REDEMP'I'ION YEAR RATE
200 I 104.730/o

2002 104.05%

2003 103.38%

2004 102.70%
2005 102.03%
2006 l0l.35%
2007 100.68%

2008 and thereafter 100'00%

Except as provided in the preceding sentence, no payment or allowance will be made for
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accrued dìvidends on any ofthe 6 3l4o/oPreferred Shares called for redemption,

On and after any date fixed for redemption (the "Redemption Date"), provided that thc

corporation has madc available at the office of the Transfer Agent a suffioient amount of
cash to effect the redemption, <jividends will cease to accrue on the 6 3l4YoPrefened

Shares calted for redemption (except that, in the case ofa Redemption l)ate after a

dividend payment Record Dale and prior to the related Dividcnd Payment Date, Holders

of the 6 3'/4o/oPrefer¡ed Shares on the dividend payment Record Date will be entitled on

such Dividend Payment Date to receive the dividend payable on such shares), such shares

shall no longer be deemed to be outstanding and all rights ofthe Holders ofsuch shares

as Holders of ø lt+W Preferred Shares shall cease except the right to foceive the cash

deliverable upon such redemption, without interest from the Redemption Date,

ln the event ofa redemption ofonly a portion ofthe 6 3/4%oPteferred Shares then

outstanding, the corporarion shall effect such redemption on a pro rata basis, oxcept that

the corporãtion may redeem all ofthe shares held by Holders offewer lhan 100 shares (or

all oftúe shares held by Holclers who woulcl hold less than 100 shares as a result ofsuch

redemption), as may be deterrnined by the corporation'

With respect to a redcmption pursuant hereto, the corporation will send a written notice

of redemption by first class mail to each Holder of record of the 6Jl4YoPrcferced Shares,

not lewei than 15 days nof more than 60 days prior to the Redemption Date at its

regisrered address (the "Redemption Notice"); PROVIDED, HOWEVER, that no failure

to give such notice nor any deficiency thercin shall affect thc validity ofthe procedure lor

the redemption of tlte 6 3l4o/o Prelerrecl Shares to be redeemed except as to the Holder or

Hol<Jers to whorn the corporation has lailed to give said notiçe or excepl as to the llolder
or Holders whose notice rvas defective, 'l'he Redemption Notice shall state:

(i) the redemption price;

(ii) whether all or less than all the outstanding 63/4%:oPreferred shares are to be

redeemed and the total number of 6 3/4o/o Preferred Shares being redeemed;

(i¡i) the Redemption Date;

(iv) that the Hotdsf is to surrender to the corporation, ¡n the manner, at the place

or places and at the price designated, his certificate or certifìcaïes representing the 6 3/49'o

Preferred Shares to be redeemed; and

(v) that dividends on the 6 ll4vo Prefe¡red Shares to be redeemed shall cease to

u".rruini. on such Redemption Date unless the corporation defaults in the payment of
the redenrption price.

Each Holder ofthe 6 3/4Yç Preferréd Shares shall surrender the cert¡ficate or certificates

representing sttch63/40/oPreferredSharestothe corporation,dulyendorsed(or
otherwise in proper form for transfer, as determined by the corporation), in the manner
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and at the place designated in the Reclemption Notice, and on the Redemption Date the

full redernption price for such shares shall be payable in cash to the person whose name

appears on such certificate or ceftificates as the owner thereot and each surrendered

certificate shall be canceled and retired. In the event that less than all ofthe shares

represented by any suoh certificate are redeemed, a new certificate shall be issued

representing the unredeemed shares.

(6) VOTING RIGHTS. Each Holdcr of record of the 6 3/4%o Preferred Shares,

except as required under ohio law or as provided in paragraph (6) and in.paragraphs (2),

(S) an<l (13) hereof, rvill be entitled to one vote for cach 63/4o/oP¡eferrcd Share held by

iuch Hoider on any matter required or permitted to be voted upon by the shareholders of

the corporation.

Upon the accumulation ofaccrued and unpaid dividends on the outstanding 6 3/4Vo

Prlelerred Shares in an amount equal to six full quarterly dividends (whether or not

consecutivo) (together with any event w¡th a similar effect pursuant to the terms of any

other series oiPieferred Shares upon which likc rights have been conferred, a "Voting

Rights Triggering Event"), the number of members of the corporation's Board of
Diiectors wìll be-immediately and automatically increased by two (unless previously

increased pufsuant to the terms ofany other series ofPreferred Shares upon which like

rights havà been contèrred), and the Holders ola majority of the outstanding63/4%

Picferred Shares, voting together as a class (pro rata, based on l.,iquidation Preference)

with the holders ofany other series ofPrefelred Shares upon which like rights have been

conferrecl and are exercisable, will be entitled to elect two mentbers to the Boa¡d of
Directors of the corporation. voting rights arising as a result of a Voting Rights

Triggering Event wìll continue until such time as all dividends in arrears on the 6 314%o

prJfJrred-Shares ar.e paid in full. Notwithstanding the foregoing, however, such^voting

rights to clect directors will expire when the number of outstanding 63/4VoPrefetred

Shares is rcduced to 13,500 or less.

In the event such voting rights expire or are no longerexercisable because dividends in

arrears have been paid ìn futt, ttre tc¡m ofany directors elected pursuant to the provisions

ofthis paragraph 6 above shall ternrinate forthwith and the number ofdirectors

constituting thè Board of Directors shall be immediately and automatically decreased by

two (untit the occurrence ofany subsequenl voting Rights Triggering Event). At any

time after voting power to elect directofs shall have become vested and be conthruing in

Holders of thø 6 3/4% Prefened Shares (together with the holders of any other series of
Preferred Shares upon which like rights have been confe¡red and are exercisable)

pursuant to this paragraph 6, or ifvacancies shall exist in the offices ofdircctors elected

by such holders, a proper officer ofthe corporation may, and upon the written request of

Fiolders of record of at least 25Vo of the outstanding 6 3l4o/o Preferred Shares or holders

of257o ofoutstanding shares ofany other series ofPreferred Shares upon which like

rights have been conferred and are exercisable addressed to the secretary ofthe
cJrporatìon shall calt a spccial meeting of Holders of the 6 314%o Preferred Shares and the

holãers of such othel series of Prefcrred Shares for the purpose ofelecting the directors

which such holclers are entitled to elect pursuant to the terms hereof; PROVIDED,
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HOWEVER, thât no such specíal meeting shall be called if the next annual meeting of
shareholders ofthe corporation is to be h€ld within 60 days after the voting power to elect

dircctors shall have becotle vested (or such vacatrcies arise, as the case may be), in which

case such meeting shall be deemed to havc been called for such next annual meeting. If
such meeting shall not be called, pursuant to the provision of the immediately preceding

sentenc€, by a proper officer ofthe corporation within 20 days after personal service to

the Secretaiy ofthe corporation at its principal executive offices, then Holdcrs ofrecord

ofatleastZ5o/o ofthe outstanding63l4%o Preferred Shares or holders of25% ofshares of
any other series ofPreferred Shares upon which like rights have been conferred and are

exLrcisable may designate in writing one of their members to call such meeting at the

expense ofthe corporation, and such meeting may be called by thc person so designated

upon the notice required for the annual meetings ofshareholders ofthe corporation and

shall be held at the place lor hotding the annual meetings ofshareholders. Any Holder of
the 6 314% Preferred Shares or such other series ofPrcferred Shares so designated shall

have, and the çorporation shall provide, access to the lists of Holders ol the 6 314%o

Prefened Shares and the holders of such other series of Preferred Shares for any such

rneeting of the holders thereol (o be called pursuant to the provisions hereof, [f no special

meeting of'Hotders ofthe 6 3/4YoPreîened Shares and the holders ofsuch other series of
preferrãd Shares is called as provided in this paragraph 6, then such meeting shall be

deerned to have been called for the next meeting ofshareholders ofthe corpofation'

At any meeting held lor the purposes of electing directors at which Holders oîrhe 6 3/4o/o

Prefcired sharès (together with the holders ofany other series ofPreferred shares upon

which like r¡ghrs have been conferred and are exercisable) shall have lhe right, voting

together as a sepârate class, to elect directors as aforesAid, the presence in person or by

prãxy of I'lolders of at least a majority in voting po\ryer of the outstanding 6 3/4%

Þrefèrred Shares (and such other series ofPreferred Shares) shall be required to const¡tute

a quorum thereof.

Any vacancy occurring i¡r the office of a dìrector elected by Holders of the 6 3l4Y¡
pre.ferred shares (and suoh other series ofPreferred shares) may be fìlled by the

remaining d irector elected by llolders oÍ lhe 6 3/4o/o Prefened Shares (and such olher

series ofÞreferred Shares) unless and until such vacancy shall be filled by Holders ofthe
63/4VoPrefer¡ed Shares (and such othel series ofPreferred Shares).

So long as any 6 3/4%oP¡eferred Shares are outstanding, the corporation wjll not amend

fhis Arlicle Fourth so as to affect adversely the specihed rights, preferences' pr¡vileges or

voting rights ofHolders ofthe 6 3l4o/oPreferred Shares or to authorize the issuance of
any additional 63/4VoPrcferred Shares without the affìrmative vote of Flolders of at least

pô-thirds offhe issued and outstanding 6 Sl4Vo Preferred Shares, voting as one class'

gjvon in person or by proxy, either in writing or by resolution approved at an alìnual or

spccial meeting.

Except as set forth above and otherwise required by applicable law, the creatioll,

authorization or issuance ofany shares ofany Junior Securities, Parity Securities or

Senior Securities, or the increase or decrease in the amount ofauthorized Capital Shares
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